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Bond Resolution or to pay the Bonds in the manner provided in
the Bond Resolution and the Airport Law.

7. The authorization, execution and delivery by the
Commission of the Bonds, the Bond Purchase Agreement and the
Operative Documents and compliance with the provisions thereof
by the Commission, under the circumstances contemplated
therein, do not and will not in any material respect conflict
with or constitute, on the part of the Commission, a breach of
or default under any regulation, order or consent decree of any
court or governmental tribunal to which the Commission is
subject, known to us after due inquiry, or any provision of the
Commission's rules of procedure or any indenture or other
agreement or instrument to which the Commission is a party or
by which it or its properties is bound.

8. The discussion in the Official Statement concerning
the Commission accurately describes certain of the powers of
the Commission under the Airport Law.

9. There is no approval, consent or authorization of any
governmental or public agency, authorlty or any other
institution not already obtained that is required in connection
with the Commission's participation in the transactions as
contemplated by the Bond Resolution, the Bond Purchase
Agreement, the Official Statement and the Operative Documents,
or its entering into and performing its obligations under the
Bonds and the Bond Purchase Agreement or the Operative
Documents; provided no opinion is expressed relating to state
or federal securities laws.

During and based upon our participation in the preparation of
the Official Statement as counsel for the Commission, as of the
date hereof, nothing has come to our attention to indicate that
the Official Statement, as of its date and the date hereof,
contained an untrue statement of a material fact or omitted to
state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading
(except for the financial statements and other financial and
statistical data included therein, the material disclosed
therein under the caption "Book-Entry Only System" and the
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material disclosed in Appendix B thereto, as to which we
express no opinion).

Except as set forth in the immediately preceding paragraph, we
express no opinion herein with respect to the accuracy or
completeness of the Official Statement prepared in respect of
the Bonds, or as to any other matter not set forth herein.

For the purposes of providing this opinion with respect to (i)
the authority and powers of the Commission to enter into, and
the enforceability of the obligations of the Commission under,
each of the transactions described above, we have relied
exclusively, without independent investigation or
determination, upon the opinion of even date herewith from
Faegre & Benson as Bond Counsel with respect to the issuance of
the Bonds, and (ii) the due approval and authorization of the
Bonds, the Operative Documents and the Bond Purchase Agreement
by the Commission, we have relied exclusively, without
independent investigation or determination, upon the opinion of
even date herewith of the general counsel to the Commission
regarding such matters.

This letter is furnished by us solely for your benefit and may
not be relied upon by any other persons. ’

Very truly yours,

OPPENHEIMER WOLFF & DONNELLY
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[Form of Opinion of General Counsel
to the Metropolitan Airports Commission]

April , 1992

Dain Bosworth Incorporated
As representative of

the several Underwriters
Dain Bosworth Plaza

60 South Sixth Street
Minneapolis, MN 55402

The Metropolitan Airports Commission
6040 - 28th Avenue South
Minneapolis, MN 55450

Re: $270,000,000 Metropolitan Airports Commission,
Taxable General Obligation Revenue Bonds,
Series 9

Ladies and Gentlemen:
I am general counsel to the Metropolitan Airports Commission

(the "Commission"), and in that capacity I have participated in
certain aspects of the issuance and sale by the Commission of

its Taxable General Obligation Revenue Bonds, Series 9 (the

"Bonds") in the aggregate principal amount of $270,000,000,
pursuant to a Bond Purchase Agreement dated ,
1992 (the "Bond Purchase Agreement") by and between the
Commission and Dain Bosworth Incorporated, as Representative of
the Underwriters named in the Bond Purchase Agreement. Terms
not otherwise defined herein shall have the same meanings as
defined in the Bond Purchase Agreement. This opinion is
rendered pursuant to Section 8 of the Bond Purchase Agreement.

In my capacity as general counsel to the Commission, I have
examined such documents, records of the Commission and such
other instruments as I deemed necessary.to enable me to express
the opinions set forth below, including originals,
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counterparts, or copies certified or otherwise identified to my
satisfaction, of:

(a) the Airport Law, as amended by the 1991 Amendments;

(b) the resolution of the Commission dated March 24, 1992
(the "Bond Resolution") authorizing and providing for the
issuance of the Bonds and authorizing and approving the
execution and delivery of all documents in connection with
the issuance of the Bonds, including, without llmltatlon,
the Financing Documents, as that term is defined in
Section 1.05 of the Bond Resolution, to which the
Commission is a party (the "Operative Documents") and the
Bond Purchase Agreement;

(c) the Bond Purchase Agreement;
(d) the Operative Documents;

(e) the Preliminary Official Statement dated March 17,
1992, and the final Official Statement dated

1992 used in connection with the offer and sale of the
Bonds (collectively the "Official Statement"):;

(f) the other opinions, documents, instruments,
agreements, representation 1letters and certificates
delivered at Closing for the issue and sale of the Bonds;
and

(g) such other documents, certificates, opinions and
matters of law, as we have considered necessary to enable
us to render this opinion.

I have reviewed such questjons of law and made such other
inquiries as I have considered appropriate for the purposes of
this opinion.

Based upon my review of the foregoing it is ﬁy opinion that:

1. The Commission is a body politic™ and corporate
created and existing under and by virtue of the Airport Law.
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2. The Commission has full and lawful authority under
the Act to issue the Bonds and to apply the proceeds of the
sale thereof for the purposes and uses described in the
Official Statement and to pay certain expenses incidental to
the issuance of the Bonds, including, without limitation, the
expenses set forth in Section 12 of the Bond Purchase
Agreement. :

3. The Commission has full and lawful authority under
the Airport Law to enter into the Bond Purchase Agreement and
to pledge and assign certain of its rights pursuant to the
terms of the Bond Resolution as security for the Bonds.

4. The Bonds, the Operative Documents and the Bond
Purchase Agreement have been duly authorized, executed, and
delivered by the Commission, are in full force and effect,
constitute valid and legally binding obligations and agreements
of the Commission and are enforceable against the Commission in
accordance with their respective terms except as enforceability
may be limited by laws relating to bankruptcy, insolvency or
other similar laws affecting creditors' rights generally and by
the availability of equitable remedies.

5. The Commission has duly authorized all necessary
action to be taken by it for the approval, execution and
delivery of the Official Statement.

6. There is not now pending or, to the best of my
knowledge, threatened any action, suit, or proceeding against
or affecting the Commission in any court or before any
governmental entity, agency, tribunal or board restraining or
enjoining, or which seeks to restrain or enjoin, the issuance
or delivery of the Bonds or questioning or affecting the
validity of the Bonds, the Bond Resolution, the Operative
Documents or the Bond Purchase Agreement, or the proceedings or
authority under which the Bonds are to be issued. To the best
of my knowledge, neither the creation, organization or
existence of the Commission nor the title of present members or
other officials of the Commission to their respective offices
is being contested. There is no action, suit or proceeding
pending or, to the best of my knowledge, threatened which in
any manner questions the right of the Commission to enter into
the Bond Purchase Agreement, the Financing Documents or the
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Bond Resolution or to pay the Bonds in the manner provided in
the Bond Resolution and the Airport Law.

7. The authorization, execution and delivery by the
Commission of the Bonds, the Bond Purchase Agreement and the
Operative Documents and compliance with the provisions thereof
by the Commission, under the circumstances contemplated
therein, do not and will not in any material respect conflict
with or constitute, on the part of the Commission, a breach of
or default under any regulation, order or consent decree of any
court or governmental tribunal to which the Commission is
subject, known to me after due inquiry, or any provision of the
Commission's rules of procedure or any indenture or other
agreement or instrument to which the Commission is a party or
by which it or its properties is bound.

8. There is no approval, consent or authorization of any
governmental or public agency, authorlty or any other
institution not already obtained that is required in connection
with the Commission's participation in the transactions as
contemplated by the Bond Resolution, the Bond Purchase
Agreement, the Official Statement and the Operative Documents,
or its entering into and performing its obligations under the
Bonds and the Bond Purchase Agreement or the Operative
Documents; provided no opinion is expressed relating to state
or federal securities laws.

Based upon my review of the Official Statement, as of the date
hereof, nothing has come to my attention to indicate that the
Official Statement, as of its date and the date hereof,

contained an untrue statement of a material fact or omitted to
state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the
circumstance -sunder which they were made, not misleading
(except for the financial statements and other financial and
statistical data included therein, the material disclosed
therein under the caption "Book-Entry Only System" and the
material disclosed in Appendix B thereto, as to which I express
no opinion). -

<

” ’
For the purposes of providing this opinion with respect to the
-authority-and .powers-of-the. Commission-to.enter_into, and the
enforceability-of the obligations of the Commission under,..each

) oY am o



Dain Bosworth Incorporated

The Metropolitan Airports Commission
April , 1992

Page 5

of the transactions described above, I have relied exclusively,
without independent investigation or determination, upon the
opinion of even date herewith from Faegre & Benson as Bond
Counsel with respect to the issuance of the Bonds.

This letter is furnished by me solely for your benefit and may
not be relied upon by any other persons.

Very truly yours,

THOMAS W. ANDERSON, ESQ.
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Dain Bosworth Incorporated
Dan Bosworth Plaza
60 South Sixth Streemt
Minneapolis, MN 55402
As Representative of the Underwriters

Ladies and Gentlemen:

This opinion is being delivered to you pursuant to paragraph 8(d)(iv)
of the Bond Purchase Agreement between you and the Metropolitan Airports
Commission (the "Commission") dated March 27, 1992, relating to the sale and
issuance of $270,000,000 of the Commission’s Taxable General Obligation Revenue
Bonds, Series 9, dated April 1,1992. Reference is made to our opinion to the
Commission of even date herewith. You may rely on such opinion as though it
were addressed and delivered to you.

Very truly yours,

AINLIHA - A3Sd¥0d Yvd SS:9T ¢6/52/¢0
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Dain Bosworth Incorporated
Dan Bosworth Plaza
60 South Sixth Streemt
Minneapolis, MN 55402
As Representative of the Underwriters

Ladies and Gentlemen:

This opinion is being delivered to you pursuant to paragraph 8(d)(v) of
the Bond Purchase Agreement between you and the Metropolitan Airports
Commission (the "Commission") dated March 27, 1992, relating to the sale and
issuance of $270,000,000 of the Comumnission's Taxable General Obligation Revenue
Bonds, Series 9, dated April 1, 1992 . Reference is made to my opinion to the
Commission of even date herewith. You may rely on such opinion as though it
were addressed and delivered to you.

Very truly yours,
NORTHWEST AIRLINES, INC.

Paul L. Dinger
Senior Corporate Counsel

XINLIRK - XIsyod Xvd 9g:9T1 26/%c/¢0
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Minneapolis-Saint Paul Metropolitan
Airports Commission

6040 28th Avenue South

Minneapolis, MN 55450

Dain Bosworth Incorporated

Dain Bosworth Plaza

60 South Sixth Street

Minneapolis, MN 55402
as Representative for the Underwriters listed in the
below mentioned Official Statement

Ladies and Genflemen:

In connection with the sale and issuance of $270,000,000 of the Metropolitan
Airports Commission's (the "Commission") Taxable General Obligation Revenue
Bonds, Series 9, dated April 1, 1992 (the "Series 9 Bonds"), the Commission asked us
to provide certain information with respect to Northwest Airlines, Inc. ("Northwest
Airlines"), a Minnesota corporation, NWA Inc. ("'NWA"), Northwest Aerospace
Training Corporation ("NATCO") and Wings Holdings Inc. ("Wings") for use in
connection with a Preliminary Official Statement dated March 17, 1992, and an
Official Statement dated March 27, 1992 and to make certain representations about
that information. This will confirm that we have provided the Comumission the
information that appears in Appendix B to the Preliminary Official Statement and

the Official Statement.

Proceeds of the Series 9 Bonds will be used to purchase certain assets from
NATCO, Northwest Airlines and NWA, which will be leased back to those
respective entities. The lease obligations will be guaranteed by Northwest Airlines,
NATCO, NWA and Wings, and a security interest in certain additional assets will be
granted to secure such lease obligations. These purchase and sale transactions, and
related security arrangements, will be represented by extensive legal documents
reflecting the understanding between the Commission, on the one hand, and the
other entities described above, on the other hand.

The Commission retained Price Waterhouse to analyze the finandal
condition of Northwest Airlines, NWA and Wings, and received a report from
Price Waterhouse dated November 10, 1991, providing such analysis, and a letter
dated March 17, 1992. The Commission also retained Airline Economics, Inc.,
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Deloitte & Touche, Faegre & Benson, KPMG Peat Marwick, Marquette Partners, Hap
Pareti & Assoc., Spiegel & McDiarmid, Springsted, Inc. and Oppenheimer Wolff &
Donnelly to advise the Commission with respect to such financing. Northwest
Airlines has made information available to such consultants and has provided
them access to its senior management.

We understand that the Series 9 Bonds will be general obligations of the
Commission, payable from current lease rentals or other current revenues, and will
be secured by the pledge of its full faith and credit and its statutory obligation to levy
a tax upon all taxable property in the Metropolitan Area without any limitation as to
rate or amount at such times and in such amounts as may be required to provide
funds sufficient to the Series 9 Bonds and all other bonds of the Commission and

interest thereon when due.

We understand that the Official Statement contains descriptions of the
sources of funds pledged to the payment of the Series 9 Bonds and states: "In
making an investment decision 2 prospective bondholder should consider that the
taxing power of the Commission and its ability to levy taxes may be utilized to make
payments on the Bonds." The Official Statement also contains extensive discussions
of the Commission, Departments of the Commission, the Commission's facilities,
financial information with respect to the Commission, indebtedness of the
Commission, agreements of the Commission, a description of Northwest Airlines
and other air carriers, a description of the Metropolitan Area and financial
statements of the Commission for its fiscal years 1990 and 1991. The Official
Statement also states: Prospective investors should not rely upon the credit of the
Northwest Lease Guarantors in evaluating the purchase of Series 9 Bonds."

Neither Northwest Airlines, NWA nor Wings is publicly held and as a result
is not required to make periodic filings with the Securities and Exchange
Commission. In preparing Appendix B, Northwest Airlines has utilized
information that is available from the Form 41 that it is required to file with the
Department of Transportation, which is operational and financial in character, and
other corporate statistical and financial information. With the consent of the
Commission, Appendix B does not contain as much information as would be
contained or incorporated by reference in a registration statement filed with the
Securities and Exchange Commission. Appendix B is summary in nature and omits
information that would be contained in a registration statement for securities to be
issued by Northwest Airlines, NWA or Wings. )
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The undersigned, on behalf of Northwest Airlines, Inc., hereby represents
that the information in Appendix B was accurate on the date of the Official
Statement and is accurate on the date hereof and that, on the date herect, taking into
consideration the summary nature of the information provided, does not omit any
information relating to facts, events or risks of a magnitude or type which
individually or in the aggregate would have a material adverse effect on the ability
of NATCO, Northwest Airlines, NWA or Wings to perform their respective rental
and other obligations to the Commission under their agreements with the
Commission.

The representation in the preceding paragraph is given in reliance upon the
fact that the Official Statement states that the purchasers of the Series 9 Bonds

- should not rely upon the credit of Northwest Airlines, NATCO, NWA or Wings in

making an investment decision.

"Dated: April 14, 1992

NORTHWEST AIRLINES, INC.

BY:

Douglas B. Hultberg, Assistant Treasurer
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Minneapolis-Saint Paul Metropolitan
Airports Commission

5040 - 28tk Avenue South

Minneapolis, Minnesota 55450

Dain Bosworth Incorporated

Dain Bosworth Plaza

60 South Sixth Street

Minneapolis, Minnegota 55402

As Representative of the Underwriters

Ladies and Gentlemen:

I am Senior Corporate Counsel of Northwest Adirlines, Inc., a
Minnesota corporation ("NAI"). This opinion is being delivared
pursuant to paragraph 8(d) (x) of the Bond Purchase Agreement (the
"Bond Purchase Agreement”) bLetween the MetYopolitan Airports
Commission and Dain Bosworth Incorporated, on behalf of the several
underwriters named therein, dated March 27, 1992, relating to the
sale and issuance of $270,000,000 of Taxable General Obligation
Bonds, Series 9, dated april 1, 1992 (the "Series 9 Bonds"). All
capitalized terms used herein and not defined herein have the
meanings assigned to them in the Bend Purchase Agreement.

I, or other lawyers in the legal Department of NAI, have examined
such documents and have reviewed such questions of law as we have
considered necessary and appropriate for the purpose of our
opinions set forth below.

Proceeds of the Series 9 Bonds will be used to purchase certain
assets from NAI, Northwest Aercspace Training Corporation
("NATCO"), a Delaware corporation, and NWA Inc. ("NWA™), a Delaware
corporation and the parent of NAI, wbich will be leased back to
those respactive entities. The lease obligations will be
guaranteed by NAI, NATCO, NWA and Wings Holdinge Inc. ("Wings"), a
Delaware corporation and the parent of NWA, and a security interest
in certain additional assets will be granted to secure such lease
obligations. These purchase and sale transactions, and related
sSecurity arrangements, will be represented by - extensive legal
documents reflecting the understanding between the Commission, on
the one hand, and the other entities described above, on the other
hand. ;

The Commission retained Price Waterhouse to analyze the financial
condition of NAI, NWA and Wings, and received a report from Price
Waterhouse dated November 10, 1991, providing such analysis and a
letter dated March 17, 1992. You have alse retained Airline
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Economics, Inc., Deloitte & Touche, Faegre & Benson, KPMG Peat
Marwick, Marquette Partners, Hap Pareti & Assce. + Spiegel &
McDiarmid, Springsted, Inc. and Oppenheimer Wolff & Donnelly to
advise you with respect to such financing. NAI has made
information available to such consultants and has provided them
3ccess to its senior management.

We understand that the Series 9 Bonds will be general obligaticns
of the Commission, payable from current lease reptals or other
current revenues, and will be secured by the pledge of its full
faith and credit and its statutery obligation to levy a tax upon
all taxable property in the Metropolitan Area without any
limitation as to rate or amount at such times and in such amounts
as may be required to provide funds sufficient to the Series 5
Bonds and all other bonds of the Cemmission and interest thereon
wanen due. _

We understand that the Official Statement contains descriptions of
the gources of funds pledged to the payment of the Series 9 bonds
and states: "In making an investment decision a prospective
bendholder should consider that the taxing power of the Commission
and its ability to levy taxes may be utilized to make payments on
the Bonds.” The Official sStatement also contains extensive
discussions of the Comnission, Departments of the Commission, the
Commission's facilities, financial information with respect Lo the
Commission, indebtedness of the Commission, agreements of the
Commission, a descriptien of NAI and other ailr carriers, a
description of the Metropolitan Area and financial statements of
the Commission for its fiscal years 1990 and 1991, The Official
Statement also states: "Prospective investors should not rely upon
the credit of the Northwest Lease Guarantors in evaluating the
purchase of Series 9 Bonds."

Neither NAX, NWA nor Wings is publicly held and as a result is not
required to make pericdic filings with the Securities and Exchange
Commission. In preparing Appendix B, NAI has utilized information
that is available from the Form 41 that it is required to file with
the Department of Transportation, which is operational and
financial in character, and other corporate statistical and
financial information. With the consent of the Commission,
Appendix B does not contain as much information as would be
contained or incorporated by refaerence in a registration statement
filed with the Securities and Exchange Commission. Appendix B is
summary in nature and omits information that would be contained in
airegistration statement for securities to ba issued by NAT, KWA or
Wings. ;

Although I cannot guarantee the accuracy or completeness of the
information contained in Appendix B, nothing has come to nmy
attention that causes me to believe that the information contained
in Appendix B was not accurate on the date of the Official
Statament and is not accurate on the date hereof, or that, on the
date hereof, taking into consideration the summary nature of the
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information provided, Appendix B omits any information relating to
facts, events or risks of a magnitude or type which individually oxr
in the aggregate would have a material adverse effect on the
ability of NATCO, Northwest Airlines, NWA or Wings to perform their
respective rental and other obligations to the Commission under
their agreements with the Commission. .

The statement in the preaceding paragraph is given in reliance upon

the fact that the Official Statement states that the purchasers of

the Series 9 Bonds should not rely upon the credit of Northwest

Airlines, NATCO, NWA er Wings in making an investment decision.
Very truly yours,

NORTHWEST AIRLINES, INC.

Paul L. Dinger
Senior Cerporate Counsel

sas-epin




